JOINT-VENTURE AGREEMENT


KNOW ALL MEN BY THESE PRESENTS:

This Joint-Venture Agreement (“Agreement”) is made and entered into this ____ day of ____________, 20____, by and between:


________________________, Filipino, of legal age, with address at ________________________, the sole proprietor and exclusive owner of the business known as ABC Bar Co., duly registered as a sole proprietorship before the Department of Trade and Industry (hereinafter referred to as the FIRST PARTY);

-and-

SECOND PARTY: ________________________, Filipino, of legal age, with address at ________________________ (hereinafter referred to as the SECOND PARTY).


The FIRST PARTY and SECOND PARTY are hereinafter collectively referred to as the “Parties.”

WITNESSETH:

WHEREAS, the FIRST PARTY is the exclusive owner and operator of ABC Bar;

WHEREAS, the SECOND PARTY desires to provide capital funding to the FIRST PARTY for business operations, subject to the terms of this Agreement;

WHEREAS, the Parties intend that this Agreement shall strictly constitute a capital investment and profit participation arrangement, and shall not create any partnership, agency, employer-employee relationship, or co-ownership.

NOW, THEREFORE, the Parties agree as follows:

1. PURPOSE
The SECOND PARTY shall provide capital funding to the FIRST PARTY in the amount of THREE HUNDRED THOUSAND PESOS (PHP 300,000.00) for the operations and working capital requirements of ABC Bar.

2. OWNERSHIP OF BUSINESS
The business, including all permits, goodwill, assets, inventory, equipment, accounts, contracts, and operations, shall remain solely and exclusively owned by the FIRST PARTY.

The SECOND PARTY shall acquire no ownership, title, legal interest, beneficial interest, or proprietary right over the business or any of its assets.

3. NATURE OF INVESTMENT
The amount contributed by the SECOND PARTY shall be treated solely as a contractual capital infusion under this Agreement. This Agreement shall not be construed as an issuance of shares, partnership contribution, or transfer of ownership.

4. PROFIT PARTICIPATION
a. The SECOND PARTY shall receive thirty percent (30%) of the Net Profits of the business on a monthly basis until cumulative distributions paid to the SECOND PARTY equal PHP 300,000.00.
b. Upon recovery of said amount through cumulative profit distributions, the SECOND PARTY shall thereafter receive ten percent (10%) of the Net Profits for the remainder of the term.
c. “Net Profits” shall mean gross revenues actually received, less legitimate operating expenses, taxes, utilities, salaries, rent, supplier obligations, regulatory charges, and other ordinary and necessary business expenses.

5. MANAGEMENT AND CONTROL
The FIRST PARTY shall have exclusive control and management over the business.

The SECOND PARTY shall remain a passive investor and shall have no right to manage, supervise, direct, bind, hire, terminate, contract for, or otherwise interfere in the operations of the business.

6. LOSSES AND LIABILITIES
The SECOND PARTY shall not be liable for debts, obligations, employee claims, taxes, contractual liabilities, or operating losses of the business.
The SECOND PARTY’s financial risk shall be limited to the possible reduction, delay, or non-recovery of invested capital, subject to business performance and available funds.

7. RETURN OF CAPITAL
At the expiration of the term, or upon valid withdrawal under this Agreement, the unrecovered principal amount of the capital investment may be returned by the FIRST PARTY to the SECOND PARTY, subject to:
a. availability of funds;
b. payment of legitimate business liabilities; and
c. actual financial condition of the business.

8. TERM
This Agreement shall remain effective for one (1) year from execution unless earlier terminated under this Agreement.

9. WITHDRAWAL
The SECOND PARTY may voluntarily withdraw upon thirty (30) days’ prior written notice.

Any settlement or return of unrecovered capital shall remain subject to item 7.

10. RECORDS AND ACCOUNTING
The FIRST PARTY shall maintain complete accounting records.

The SECOND PARTY shall have the right to inspect monthly financial summaries and reasonable accounting records relating to Net Profit computation upon prior reasonable notice.

11. NON-PARTNERSHIP / INDEPENDENT RELATIONSHIP
Nothing in this Agreement shall be construed to create any partnership, co-ownership, employer-employee relationship, agency, or fiduciary business relationship between the Parties.

The Parties shall remain independent contracting parties.

12. NO AUTHORITY TO BIND
The SECOND PARTY shall have no authority to represent, bind, obligate, or act on behalf of the FIRST PARTY or the business.

13. ASSIGNMENT
The SECOND PARTY may not transfer or assign rights under this Agreement without prior written consent of the FIRST PARTY.

14. DEFAULT
A material breach by either Party, after written notice and failure to cure within a reasonable period, may justify termination and settlement in accordance with law and this Agreement.

15. GOVERNING LAW / VENUE
This Agreement shall be governed by the laws of the Republic of the Philippines.

Any dispute shall first be subject to good-faith amicable settlement.

Failing settlement, exclusive venue shall be the proper courts of __________ City.


IN WITNESS WHEREOF, the Parties have signed this Agreement on the date and place first above written.

	FIRST PARTY:

(Name of First Party)
	SECOND PARTY:

(Name of Second Party)





ACKNOWLEDGMENT

Republic of the Philippines	
Quezon City           


I certify that on this ___ day of _________________, before me a Notary Public duly authorized in the city named above to take acknowledgments, personally appeared:


	Name
	Passport No.
	Place & Date of Issue

	
	
	

	
	
	



who were identified by me through competent evidence of identity to be the same persons described in the foregoing Joint Venture Agreement, who acknowledged before me that their signatures on the Joint Venture Agreement was voluntarily affixed by them for the purposes stated therein, and who declared to me that they have executed the foregoing Joint Venture Agreement as their free and voluntary act and deed.

This Joint Venture Agreement, consisting of 5 pages, including the page on which this acknowledgment is written, has been signed by the parties and their witnesses and sealed with my notarial seal. 

WITNESS MY HAND AND SEAL, on the day and place first above written. 


NOTARY PUBLIC
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